the information contained in, Exhibit F within three Business Days after the failure to
meet any of said conditions.

(d)  If the Series 2002-C Warrants commence to bear interest at the Fixed Rate as
provided in this Section 4.2, the interest rate on such Series 2002-C Warrants may not thereafter be
changed to an Adjustable Rate.

Section4.3  Conversion Generally. (a} In the event of a Change in the Interest Rate
‘Mode on less than ali the Series 2002-C Warraats to or from an Auction Rate, the minimum aggre-
gate principal amount of Series 2002-C Warrants that continue to bear, or are adjusted to bear, inter-
est at an Auction Rate for an Auction Rate Period, shall not be less than $10,000,000.

(b)  Upon any Change in the Interest Rate Mode or upon any change to a iew Calculation.
Period or Periods during a Commercial Paper Rate Period, the Remarketing Agent and the Trustee
shall take all steps necessary to comply with any agreement entered into with a Securities Depository
or-its nominee ‘with respect to such Change in the Interest Rate Mode or such change to. a new
Calculation Period or Periods during a Commercial Paper Rate Period, including, without hmltataon,
the purchase (at the expense of the County) and designation of sufficient CUSIP numbers to comply
with the requirements of such Securities Depository following any such Change in the Interest Rate
Mode or such change to a new Calculation Period or Periods during a Commercial Paper Rate
Period.

: (c)  Iftheinterest rate on less than all Series 2002-C Warrants of a particular subseries is
to be converted to a new Adjustable Rate pursuant to Section 4.1 or to a Fixed Rate pursuant to
Section 4.2, the particular Series 2002-C Warrants of such subseries to be converted:shall be chosen
by the Trustee, or the Trustee shall direct the Tender Agent to so choose, in such manner. as the
Trustee or Tender Agent in its discretion may deem proper; provided, however, that the portion.of
any Series 2002-C Warrant to be converted shall be in an Authorized Denomination for the Interest

~ Rate Mode to which such Sertes 2002-C Warrant is being converted (and the portion of any such
- Series 2002-C Warrants that is not being converted shall be in an Authorized Denomination for the
. Interest Rate Mode then. applicable thereto). Ifit is determined that a portion, but.not all, of any . . =
- Series-2002-C Warrant is to be converted, then' upon tiotice: of such conver on'pursuant fothe T
. Indenture, the Holders of such Series 2002-C Warrants:shall forthwith surrender such Series 2002-C . -
. “Warrants to the Tender Agent for (1) payment of the purchase price (including the premium, if any,
and accrued and unpaid interest to the date fixed for conversion) of the portions thereof chosen for
conversion and (2) exchange for a new Series 2002-C Warrant or Warrants in the aggregate principal
amount of the balance of the principal of such Series 2002-C Warrants not subject to conversion. If
the Holder of any-such Series 2002-C Warrant shall fail to present such Series 2002-C Warrant to

.. Ahe Tender Agent, for. payment. and exchange as aforesaid, such Series 2002-C. Warrant :shall, . :

“evertheless; become due arid payable on the date fixed for conversion‘to the extent ef the portlon'ff"'ﬁ: R
'thcreof chesen for such conversion (and to that extent only). o
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ARTICLE V

REDEMPTION AND PURCHASE OF
SERIES 2002-C WARRANTS

Section 5.1  Redemption.

- Optional Redemption. The Series 2002-C Warrants shall be subject to redemption, in whole
or in part; at the option of the County, upon its written request delivered to the Trustee not less than
forty-five (45) days (thirty (30) days for Series 2002-C Warrants bearing interest at an Adjustable
Rate) prior to the date selected for redemption, from the proceeds of a draw on or payment under
a Support Facility (if available for such purpose), and any other money held by the Trustee and
available to be applied to the redemption of Series 2002-C Warrants as provided.in this Section 5.1:

- (a) For any Commercial Paper Rate Period, such Series 2002-C Warrants

-shallbe subject to redemption (i) on each Intérest Payment Date for such Cominercial

Paper Rate Period, as a whole or in part, at the principal amount thereof, and (ii) on

- any Business Day, as a whole or in part, at the principal amount thereof plus-accrued
interest, if any, to the date fixed for redemption. :

(b)  For any Auction Rate Period, such Series 2002-C Warrants shall be
subject to redemption on the Business Day immediately preceding each Auction Date,
as a whole or in part, at the principal amount thereof plus.accrued interest, if any, to
the date fixed for redemption. o

+(¢)  For any Daily Rate Period, such Series 2002-C Warrants shall be
subject to redemption on any Business Day, as a whole or in part, at the principal
amount thereof, plus accrued interest, if any, to the date fixed for redemption.

(d)  For any Weekly Rate Period, such Series 2002-C Warrants shall be
-+ ._...-subject to redemption on any Business Day, as a whole or-in-part; at the. pnnclpal SRS
R artiount: theree ?:--plus aecrued interest, if any, to the date ﬁxed for rede apti

e ile ) For any: Term Rate Perlod and after: the leed Rate Conversmn Date L
- _such Series 2002 C Warrants shall be subject to redemption in whole on any Business
- - Day or in part ont any Interest Payment Date after the period shown in the column
-~ entitled "No Call Period" shown below (the “No Call Period"), which shall begin'on
" :the ﬁrst day of the Calcuiatlon Period apphcable to such Series 2002-C Warsants or

'ilpal ameﬁnt ihereof plus the: app ble’p i any;
3 ~-determmed as heremaﬂer provided, plus accrued interest, if any, to the date ﬁxed for
redemption. Such premium shall be equal, initially, to the percentage ofthe principal .
;amount to be redeemed shown in the Initial Premium column. The premium
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percentage shall decline by the percentage shown in the Reduction in Premium column
on each anniversary of the date on which such Series 2002-C Warrants are first

- redeemable, if the Calculation Period or period remaining to Stated Maturity after the
Fixed Rate Conversion Date is equal to or greater than five years, and on each
Interest Payment Date if the Calculation Period or period remaining to Stated
Maturity after the Fixed Rate Conversion Date is less than five years, until the Series
2002-C Warrants shall be redeemable without premium.

Calculation Period or Period te Maturity

Equal to or Initial Reduction in
Greater Than But Less Than Neo Call Period  Premium Premium

18 Years N/A 10 Years 2% - 1%

12 Years 18 Years 8 Years 12 Ya
-7 Years . : 12 Years - 6 Years I SR - I
5 Years 7 Years ' 4 Years v Y

4 Years 5 Years 3 Years ' Y . Y

3 Years "~ 4 Years 2 Years Vs : Y%

0 Years 3 Years Not Callable '

Ifupon establishment of a Term Rate Period, or on the Fixed Rate Conversion Date, as the case may
be, the Remarketing Agent certifies to the Trustee, Bond Counsel and the County:in ‘writing that the
foregoing schedule is not consistent with then-prevailing market conditions, the County may revise
 the foregoing Initial Premiums, Reductions in Premium and No-Call Periods without the approval of
the Holders to reflect then-prevailing market conditions, upon receipt of an Opinion of Bond Counsel
to the effect that any revisions pursuant to this paragraph, either by themselves or in conjunction with

the establishment of a Calculation Period or the Fixed Rate, as the case may be, are made in
~ accordance with this Sixth Supplemental Indenture, are permitted under the Act and will not
adversely affect the exclusion of interest on the Series 2002-C Warrants ﬁ'om gross income for federal
- mcome tax purposes 2

Scheduled Mandatorv Redemptlon The Serxes 2002 C Warrants shali be redeemed at- a}'

,._‘redemptlon price eqialto100%.of the principal amount to be redeemed plus accrued interest thereon
to the redemptlon date, on February 1 (or, in the case of Auction Rate: Warrants, if any such
February 1 is not an Interest Payment Date, then on the first. Interest Payment Date subsequent ,
thereto) in years and principal amounts (after credit as provided below) as follows:
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Year Amount Year Amount

2007 $ 2,700,000 2024 $ 33,250,000
2008 2,800,000 2025 34,800,000
2009 3,000,000 2026 36,300,000
2010 - 3,100,000 2027 37,900,000
2011 3,200,000 2028 3,600,000
2012 3,400,000 2029 6,100,000
2013 3,600,000 2030 6,400,000
2014 3,700,000 2031 6,700,000
2015 3,900,000 2032 4,200,000
2016 4,000,000 : 2033 4,300,000
2017 4,200,000 2034 83,800,000
2018 4,400,000 2035 90,900,000
2019 4,600,000 2036 94,600,000
2020 4,700,000 2037 . - 98,750,000
2021 5,000,000 2038 103,000,000
2022 33,200,000 2039 2,950,000
2023 32,100,000

$76,350,000 of the Series 2002-C Warrants
will be retired at Maturity -

- Not less than 60 days prior to each such scheduled mandatory redemption date, the
County may specify the particular subseries from which Series 2002-C Warrants are
to be called for such redemption and (if'more than one subseries is so specified) the
respective principal amounts to be called for redemption from each thereof. In-any
such case, the particular Series 2002-C Warrants (or portions-thereof) within a given
subseries to be called for redemption shall be selected by the Trustee by lot. Ifthe -
- -County fails to make such a spemﬁcatmn w1 ' cheduled mandatory_ o
- . redemption date; notless than 45 o mof S
_ ,mandatery redemption date; the Trustee shall. proeeed ta select as ;
o provided in Section 5.6 hereof Series 2002-C Warfants or- pottions rthereof in anf- R
aggregate principal amount equal to ‘the amount requiredto be redeemed and shallcall o
such Series 2002-C Warrants or portions thereof for redemption.on such scheduled -
mandatory redemption date. In any event the County may, upon direction delivered
to the Trustee not less than 60 days pI‘lOI‘ to such scheduled mandatory redemptlon
V_date du'ect tha 1

_ pnnclpal amount of Senes 2002-C Warrants dé vered: by the -County to the Tmstee"
- for cancellation:and not prewously claimed as.a credlt and' (11) the principal amount
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of Series 2002-C Warrants previously redeemed (other than Series 2002-C Warrants
redeemed pursuant to this paragraph) and not previously claimed as a credit.

Series 2002-C Warrants shall be redeemed in accordance with the foregoing
mandatory redemption provisions without any requirement of consent by the County.

Section5.2  Tender for and Purchase upon Election of Holder. (a) During any Daily
Rate Period or Weekly Rate Period, any Series 2002-C Warrant or portion thereof (other than a Bank
Warrant) in a principal amount equal to an Authorized Denomination (so long as the principal amount
not purchased is an Authorized Denomination) shall be purchased on the demand of the Holder
thereof on any Business Day at a price equal to the principal amount thereof plus accrued interest,
if any, to (but not including) the date of purchase, upon delivery to the Tender Agent and the
Remarketing Agent at their respective principal offices, by the close of business on any Business Day
of a Notice of Election to Tender in substantially the form attached hereto as, or containing -
. substantially the information contained in, Exhibit G; provided, however, that the substance of such
Naotice of Election to Tender must also be given telephenically to the Remarketing Agent prior toor -
simultaneously with delivery of such written Notice of Election to Tender to the Remarkeéting Agent. .
The date on which such Series 2002-C Warrant shall be purchased shall, at the request of the Holder
thereof, (i) if the Series 2002-C Warrant then bears interest at a Daily Rate, be the date:of delivery
of such Notice of Election {0 Tender if such Notice of Election to Tender is delivered to the Tender
Agent and the Remarketing Agent by 11:00 a.m. (Néw York City time) on such date or may be any
Business Day thereafter, and (ii) if the Series 2002-C Warrant then bears interest at a Weekly Rate,
shall be a Business Day not prior to the 7th day next succeeding the date of the delivery of such
- Notice of Election to Tender to the Tender Agent and the Remarketing Agent.

(b)  Immediately upon receipt of a Notice of Election to Tender delivered pursuant to the
‘provisions of this Section 5.2, the Tender Agent shall notify, or cause to be notified, the Trustee, the
Remarketing Agent and, upon request, the County, by telephone promptly conﬁrmed 1n writing, of
~ such receipt; specifying the contents thereof,

(_c)_ Any Notlce of Electron to Tender shaii be nrevocable

(d)- . The nght of a Holder to tender a Serles 2002—C Warrant te the Tender Agent pursuant

: te thrs Section 5.2 shall terminate after conversion of the Interest Rate Mode to a Commercial Paper - |

Rate, an Auction Rate, a Term Rate ot a Fixed Rate with respect to such Series 2002-C Warrant. -
Furthermore, any Series 2002-C Warrant tendered for purchase pursuant to the terms of Séction 5.2
after the date notice of redemption or mandatory tender is given shall not be remarketed exceptto -
aspurchaser who agrees at the time of such purchase to tender such Series 2002-C Warrant for -

. redemptlon or purchase on the apphcable redemptron or. mandatory tender date 7 ‘- : :_, =

Sectron 5. 3 Mandatory Tenderfer Purchase upon Change in the Interest Rate Mede
and on a Business Day Following Certain Calculations. (a) Upon a Change in the Interest Rate
Mode (including any change to the Fixed Rate on the leed Rate Conversion Date) the Series’

AT
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2002-C Warrants bearing an Auction Rate, a Daily Rate, a Weekly Rate, a Term Rate or a Com- .
mercial Paper Rate shall be subject to mandatory tender for purchase in accordance with the terms
hereof, on the effective date of such Change in the Interest Rate Mode at a price equal to the principal
amount thereof.

(b)  For any Term Rate Period or Commercial Paper Rate Period, the Series 2002-C
Warrants shall be subject to mandatory tender for purchase in accordance with:the terms hereof on
the Business Day 1mmed1ately followmg each Calculation Period, at a price equal to the pnnc1pai
amount thereof’

_ () Notice of mandatory tender for purchase upon a Change in the Interest Rate Mode

to an Adjustable Rate shall be in substantially the form attached hereto as, or contain substantially the
mformation contained in, the applicable form of Exhibit A Notice of mandatory-tender for purchase
upona Change in the Interest Rate Mode to the Fixed Rate shall be in substantially the form attached -
hereto as, or contain substantlally the mformatlon contained in, Exhibit D.

(d) Any such notlce of mandatory tender for purchase requlred by tms Sectlon 53 shall

- be given by the Trustee in the name of the County, or the Trustee shall cause the Tender Agent to
give such notice in the name of the County (with copies thereof to be given-to the Remarketing

- Agent, the County, the Tender Agent and, in the case of Auction Rate Warrants; the Auction Agent),
by first-class mail to the Holders of the Series 2002-C Warrants stibject to purchase at their addresses
shown on the books of reglstry .

(e) Bank Warrants are not subject to mandatory tender for purchase pursuant to this
Section 5.3.

® Inthe event the conditions to a change in the Interest Rate Mode set forth in Sections
4.1 or 4.2 arenot met prior to the applicable mandatory tender date, such mandatory tender shall not -
take place with respect to the Series 2002-C Warrants for which notice of mandatory tender hasbeen -
given, and such Series 2002-C Warrants will continue to bear interest as set forth in the last paragraph
~of Section 4.1(c) or in Section4.2(c)(iii), as applicable. The Trustee shall send notice 1n the form of s
"Exlubxts Coof: sé;apphcab 1o-4lie:Holders of suc Senes 2002—(‘, Warrants:

':--: Y

Sectlon S 4 Mand_, _ ry'Tender for Purchase Upon Explratlon, Termmatlon, Sub-' o

-~ stitution or Amendment of any Liquidity Facitity. (a) Except as otherwise set forth in the last

~ sentence of this subsection (a), the Series 2002-C Warrants shall be subject to mandatory tender for
" purchase ata price equal to the principal amount thereof, (i) onthe second Business Day immediately
precedmg the substltutton of an Altemate qumdlty Facﬂity for an ex;stmg quuldlty Facihty or the :

desciibed in Section 6.2(b), (ii) on:the first : amuversary of the uutlal fallure by the. quuldlty Pr0v1der S
to:maintain its short-term ratings (unless sooner restored) as specified in Section6.2(c), and (iii) on .
the second Business Day immediately preceding the date of expiration or termination-of any Liquidity -
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Facility (other than a termination that results from an event that permits termination of such Liquidity
Facility without notice), unless on or prior to the 45th day prior to such date of expiration or
termination or the effective date of such Liquidity Facility Amendment or such first anniversary of
~ the initial failure of the Liquidity Provider to maintain its short-term ratings the County has furnished
to the Trustee (a) an agreement by the Liquidity Provider to extend such Liquidity Facility in the case
-of an expiration, or (b) an Alternate Liquidity Facility in replacement of the expiring, terminating or
- -amended Liquidity Facility or the Liquidity Facility whose Liquidity Provider has so failed to maintain

its short-term ratings together with the confirmation of ratings referred to in Section 6.2(a). No
-tender for purchase of any Series 2002-C Warrants shall be required pursuant to this Section 5.4 if
the Fixed Rate Conversion Date shall have occurred on a date prior to such date of expiration,
termination, substitution or the effective date of a Liquidity Facility Amendment.

o (b) Noticeofthe mandatory tender for purchase pursuant to this Section 5.4 shall be given
-on or priorto the 30th:day (or, in the case of any termination, such lesser number of days as may be
practicable under the terms of the Liquidity Facility then in effect) before the exprratlon termination, -
. substitution or amendment date orthe 30th day prior to the date of the first anniversary referred-to. :
- “in clause (ii) of subsection (a) of this Section 5.4 by the Trustee in the name of the County (with
‘copies thereof given to the County, the Remarketing Agent, each issuer of a Support Facility and the
Tender Agent)by first-class mail to the Holders of the Series 2002-C Warrants subject to mandatory
tender for purchase at their addresses shown on the books of registry. Such notice shall be in
. substantially the form attached hereto as, or contain substantially the information contained in, Exhibit
H. Such notice may also state, if applicable, that such mandatory tender will not occur if the Trustee
receives, on or before the date that is five (5) days preceding the mandatory tender date, an-Alternate
Liquidity Facility in replacement of the expiring, terminating or amended Liquidity Facility or of the
Liquidity Facility whose Liquidity Provider failed to maintain the ratings required hereby, together
-with the confirmation of ratings referred to in Section 6.2(a).

(©) Bank Warrants or Series 2002-C Warrants held by or for the account of the County

. are not subject to mandatory tender for purchase pursuant to this Section 5.4.

Section 5

- -or an amount sufﬁc,lent “to pay lnterest thereon has been deposited in the:Debt Service Fund;oran-

- -amount sufficient to. pay acérued interest thereon, if any, has been set aside in the Warrant Purchase

.. .. Election: to en

Fund, and the purchase price equal to the principal of, and premium, if any, on the Series 2002-€
" Warrants shall:be available in the Warrant Purchase Fund for payment of Series 2002-C Warrants
subject to tender for purchase pursuant to Section 5.2, 5.3 or 5.4, and if any Holder fails to deliver
or does not properly deliver the. Senes 2002-C Warrants to the Tender Agent for whzch a-Notice of

7 ' Wi ‘-ants shall neverthele be: and
' purchased on the date estabhshed for the purchase thereof, interest on such-Series 2002-C Warrants
shall cease to be payable to the former Holders thereof from and after the date of purchase:and such
former Holders shall have no rights hereunder as the registered owners of such Series. 2002-C

4
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- Warrants, except the right to receive the purchase price of and interest to the purchase date, if any,
on such Series 2002-C Warrants upon delivery thereof to the Tender Agent in accordance with the
provisions hereof.

The purchaser of any Series 2002-C Warrants remarketed by the Remarketing Agent shall be
the registered owner of such Series 2002-C Warrants; or, if the Series 2002-C Warrants are registered
in the name of the Securities Depository or its nominee, any such purchaser shall be the beneficial

- owner of such Series 2002-C Warrants. To the extent Series 2002-C Warrants are purchased with
the proceeds of a payment under a Liquidity Facility, the issuer of such Liquidity Facility shall be
treated as the owner of such Series 2002-C Warrants. While Series 2002-C Warrants are held by or
for the benefit of a Liquidity Provider, the Trustee shall not effect payment under such Liquidity
Facility to pay principal, interest or premium on such Series 2002-C Warrants.

* The payment of Series 2002-C Warrants pursuant to Section 5.2, 5.3 or 5.4 shall be subject
to-delivery of such Series 2002-C Warrants duly endorsed in blank for transfer or accompanied by

- an mmstrument’ of transfer thereof in form satisfactory to the Tender Agent execiited in blank for
-transfer at the-principal office of the Tender Agent at or prior to 10:00 a.m. {(11:30 a.m. for Series
'2002-C Warrants bearing interest at a Weekly Rate and 12:00 noon for Series 2002-C-Warrants
bearing interest at-a Daily Rate and being purchased pursuant to Section 5.2) (New York City time),
on a specified purchase date. The Tender Agent may refuse to make payment with respect to any
Series 2002-C Warrants tendered for purchase pursuant to Section 5.2, 5.3 or 5-4 not endorsed in
biank or for which an instrument of transfer satisfactory to the Tender Agent has not been'provided.

(b)  Thepurchase price of Series 2002-C Warrants subject to tender for purchase pursuant
to:Section 5.2; 5.3 or 5.4-in an aggregate principal amount of at least one million dollars ($1,000,000)
shafl be payable in immediately available funds or by wire transfer upon written notice from the
Holder thereof containing the wire transfer address (which shall be in the continental United States)

. 'to which such Holder wishies to have such wire directed, if such written notice-is received by the
- Tender Agent not less than five Business Days prior to the related purchase date.

. (c) - To: the extent that a Liquidity Faeility is required to be in effect, Series 2002-C
, - -:ants tendered for -purchase may not be purct ased:by:the County from the Remarketing Agent '
S upc azremarketmg of Senes 2002—C Warrants pursuant to the Rema:kenng Agreement :

(d) If a Liqun:hty Facdlty is in eﬁ'ect w1th respect to any Sertes 2002-C Warrants the

Trustee shall,"in accordance with the provisions of this Section 5.5, request a payment under the
" Liquidity Facility in accordance with its terms to enable the Trustee to effect a deposit of the proceeds
of the qul.lldlty Faclhty mto the Warrant Purchase Fund in an amount necessary to effect ﬁ.lll and

, :the Tender Agent and the Trustee at or pnor to 11 OO a.m, (New York Clty tnne) on a: speclﬁed
- purchase date; of the-amount of the proceeds of the related remarketing, and-shall specify whether
' remarketmg proceeds (excludmg any such proceeds from the County).equal to the full amount of the
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Purchase Price payable on such purchase date will be available on such purchase date for the payment
of such Purchase Price, and, if the amount of such remarketing proceeds that will be available on such
purchase date for the payment of such Purchase Price shall not be equal to the full amount of the
Purchase Price payable on such purchase date, such notice shall specify the amount of the deficiency.
By 11:15a.m. (New York City time) on such purchase date, the Remarketing Agent shall pay to the
Tender Agent, for deposit in the Warrant Purchase Fund, an aggregate amount of such remarketing

. proceeds equal to the amount stated in such notice to-be available on such purchase date for the
payment of such Purchase Price. Ifthe Remarketing Agent fails to provide such notice to the Tender
Agent and Trustee prior to 11:00 a.m. (New York City time), or fails to make such payment to the

. Tender Agent prior to 11:15 a.m. (New York City time), the Trustee shall be required to request a
draw or payment under the Liquidity Facility for the difference between the amount received from
the Remarketing Agent and the Purchase Price of Series 2002-C Warrants to be purchased.

~ Section 5.6 - Selection of Series 2002-C Warrants to be Redeemed. A redemption of
Series 2002-C Warrants shall be a redemption of the whole or of any part of the Series 2002-C
":. Warrants.from any funds available for that purpose in a principal amount equal to-an AuthoriZed -
Denomination (56 long as the principal amount not redeemed is an Authorized Denomination). Ifless
than all Series 2002-C Warrants shall be redeemed, the particular Series 2002-C Warrants to be
redeemed shall be chosen by the Trustee, or the Trustee shall direct the Tender Agent to:so choose,
as hereinafter provided. If less than all the Series 2002-C Warrants shall be called for redemption
under any provision.of this Sixth Supplemental Indenture permitting such partial redemption, the
- particular Series 2002-C Warrants or portions of Series 2002-C Warrants to be redeemed shall be
- selected (a) first, from Bank Warrants, (b) second, from. Series 2002-C Warrants for which the
Tender Agent has received, prior to such selection, a Notice of Election to Tender requiring the
Tender Agent to purchase such Series 2002-C Warrants on the date on which the Series 2002-C
Warrants being selected are to be redeemed and (c) third, from all other Séries 2002-C Warrants then
+ Outstanding; by lot or pro rata by the Trustee or, upon direction of the Trustee, the Tender Agent,
‘in such manner as the Trustee or Tender Agent in its discretion may deem proper; provided, however,
that (i) the portion of the principal amount of any Series 2002-C Warrant to be outstanding shall be -
in a principal amount equal to an Authorized Denomination for the type of interest rate to be borne
he Series: 2002-C. Warrants, and (i) in selecting Series 2002-C Warrants for redemption, the
e or Terider Agenit may freat each:
1, 2002-C Warrants.obtained by dividing the. pnnmpal amount of such Series:2002-C Warrant into units

$2002:C Warrant as- representing the numberof Serfes - |

. based-on the Authorized Denominations for the type of interest rate thenborne by the Series 2002-C © = '

Warrants and the type of interest rate to be borne by the Series 2002-C Warrants following such

- redemption, in such manner as the Trustee or Tender Agent in its discretion may-deem proper. Ifit
+ .is determined that part, but not all, of the principal amount of any Series 2002-C Warrant is to be
redeemed, then upon notice of redemption of such part, the holder of such Series 2002-C Warrant

price:(incl ! any;
redemptlon) of such part SO called for redemptlon and (i1) exchange for a new Series 2002-C Warrant
orWarrants in aggregate principal amount equal to the aggregate principal amount of the balance.of -
the principal of such Series 2002-C Warrant not subject to redemption.: If the holder of any such
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Series 2002-C Warrant of a denomination greater than the applicable minimum Authorized Denomi-
nation for the type of interest rate then borne by the Series 2002-C Warrants shall fail to present such
Series 2002-C Warrant, such Series 2002-C Warrant shall, nevertheless, become due and payable on
the date fixed for redemption to the extent of the portion thereof subject to such redemption {and to
that extent only). Notwithstanding the foregoing, so long as the Series 2002-C Warrants are
maintained in book-entry form, selection of Series 2002-C Warrants for redemption shall be made
by -the Securities Depository in accordance with the procedures establlshed by the Securities
- -'Dep031tory

Sectlon 5.7 Notice of Redemption. (a) Except as otherwise provided in this Sixth
Supplemental Indenture, notice of redemption shall be given by mailing a copy of the redemption
notice by first-class mail at least 30 days (15 days for Series 2002-C Warrants bearing interest at an
Adjustable Rate) prior to the date fixed for redemption to the Auction Agent during the Auction Rate
‘Period and to the Holders of the Series 2002-C Warrants to be redeemed at the addresses shown on

: the registration books maintained by the Trustee.

(b) ' The Trustee Shall not be required to transfer or exchange Series 2002-C Warrants
during any period beginning at the opening of business 15 days before the day of mailing of a notice
- of redemption and ending at the close of business on the day fixed for redemption; provided,
however, that the foregoing shall not apply during a Daily Rate Period, a Weekly Rate Period, a
. Commercial Paper Rate Period or an Auction Rate Period. _

(c)  Eachnotice of redemption shall state: -(i) the full title of the Series 2002-C Warrants
to be redeemed, the redemption date, the place of redemption and the redemption price payable upon
such: redemptlon (1) that the interest on the Series 2002-C Warrants, or on the principal amount
thereof to be redeemed, shall cease to accrue from and after such redemptlon date and (iii) that on

. said date there will become due and payable on the Series 2002-C Warrants the principal amount

- thereof'to be redeemed and the interest accrued on such principal amount to the redemption date, if

. any,.and the premium, if any, thereon. Each notice of redemption mailed to a Holder of the Series

2002-C Warrants shall, if less than the entire principal amount thereof is to be redeemed, also state

. .the principal amount: thereof and the distinctive numbers. of the Series 2002-C Warrants to be

,_.i;:'.---redeemad and: that such-Se es-ZGOZ-C arrantsmust be'su eﬂdered to the Trustee it exc ange for-

~  the paymentof the prmctpal amount thereof to be redeemed, premium, if any, and accrued interest;

if:any, and the issuance of anew. Series 2002-C Warrant equaling inprincipal amountthat portion of

the pnncnpal amount not to be redeemed of the Series 2002-C Warrants to be surrendered: The

‘failure to give notice to any Holder of a Series 2002-C Warrant or any defects in such notice shall not

. affect the proceedings for the redemption of the Series 2002- C Warrants-for which notice has been
o given. :

i r;:In the event notlcer,': ! hptlen 18 glven by the Trustee with: respect to Auction R 'te War~ e T
; rants the Trustee shall include in sich notice of redemption delivered to the Securities Depository
© -aniinstruction to the Securities Depository prepared by the Countyto (x)} determine on the Publication

- Date (wluch shall be the date that is three Business Days after the Auction Date next preceding such

2
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redemption date) the Securities Depository participants whose Securities Depository positions will
be redeemed and the principal amount of such Auction Rate Warrants to be redeemed from each such
position (the "Securities Depository Redemption Information") and (y) notify the Auction Agent
immediately after such determination of the positions of the Securities Depository participants in such
Auction Rate Warrants immediately prior to such Auction settlement, the position of the Securities
Depository participants in such Auction Rate Warrants immediately following such Auction settle-
ment, and the Securities Depository Redemption Information.

(d)  Ifat any time of mailing of notice of an optional redemption there shall not have been
deposited with the Trustee moneys sufficient to redeem all the Series 2002-C Warrants called for
redemption, such notice shall state that it is conditional, that is, subject to the deposit of moneys
sufficient for the redemption with the Trustee on or prior the redemption date, and such notice shall
- be+of no effect unless such moneys are so deposited.

Section 5.8 Effect of Redemption. Ifthe Series 2002-C Warrants have been duly called
for redemption and notice of the redemption thereof has been duly given or provided for. as herein-
before provided and if money for the payment of the Series 2002-C Warrants.(or of the. principal
amount thereof to be redeemed) and the interest to the redemption date on the Series 2002-C
Warrants (or on the principal amount thereof to be redeemed), if any, and the premium, if any,
thereon are held for the purpose of such payment by the Trustee, then the Series 2002-C Warrants
{or the principal amount thereof to be redeemed) shall on the redemption date designated-in such
notice, become due and payable and interest on the Series 2002-C Warrants (or the principal amount
thereofto be redeemed) so called for redemption shall cease to accrue from the redemption date and
: the Holder thereof shall thereafter have no rights hereunder as the Holder of such Series 2002-C
Warrants (or the principal amount thereof to be redeemed) except to receive the principal amount
thereof prezruum, if any, thereon and interest, if any, to the redemptlon date.

Section 5.9  Cancellation of Redeemed Warra-nts. Any Series 2002-C Warrants sur-
‘rendered or redeemed pursuant to the provisions of this Article V sha-ll be cancelled by the Trustee.

Section5.10.  Series 2002-C W: " rants Purchased by Liquidity Provider. Series 2002-C

V) ,anants subject to purchase pursuant to:Sections: 5. 2.5 3'and'5:4:shallbe deemed: puichased by the -
~Eiquidity Providerin a principal amount equal to the amount of a draw on, or borrowing or; payment

unider, .the Liquidity Facility for the payment of Series 2002-C Warrants subject to purchase upon

the deposit with the Trustee or the Tender Agent, as applicable, of the proceeds of such draw on, or

borrowing or payment under; the Liquidity Facility in an amount sufficient to pay the purchase price

. of such Series 2002-C Warrants equal to the principal amount of such Series 2002-C Wartants plus
accrued and unpaid i interest thereon, if any, to the date of purchase, and such Series 2002-C Warrants

ndshall remain Outstanding, hﬁreunder asl Bank Warrants until the Liquidity

: Faelhty to pay such purchase prlce Any Seues 2002-C Warrants purchased by the Liquidity Provider
 gther than a municipal bond or financial guarantee insurance company shall become Bank Warrants,
- shall bearinterest at the Bank Warrant Interest Rate and shall be subject to the terms and provisions

3
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of, and have all rights with respect to Bank Warrants under the applicable Liquidity Facility. Unless
the Liquidity Provider shall otherwise direct, any Series 2002-C Warrants purchased by the Liquidity
Provider shall be immediately registered in the name of the Liquidity Provider as a Holder (unless
. held through a Securities Depository, in which case the Series 2002-C Warrants shall be transferred
in accordance with the procedures established by the Securities Depository) and the Liquidity
Provider shall have all rights of a Holder of Series 2002-C Warrants except that such Series 2002-C
Warrants purchased by a Liquidity Provider other than a municipal bond or financial guarantee
insurance company will bear interest at the Bank Rate. Pending the delivery.of any such Series -
2002-C Warrants to, or pursuant {o the instructions of, the related purchasing Liquidity Provider,
such Series 2002-C Warrants shall be held in trust by the Tender Agent. Under no circumstances
shall any such Series 2002-C Warrants be released by the Tender Agent to any Person other than the
purchasing Liquidity Provider unless such provider has delivered to the Tender Agent written
instructions to do so, which instructions shall specify that the Liquidity Facility in question has been
reinstated in an amount corresponding to the Series 2002-C Warrant in question. In no event shall
money be drawn under a Liquidity Fac111ty to prov1de for the purchase of Bank Warrants or wanants

- -owned by the County

ARTICLE VI
SUPPORT FACILITIES

- Section 6.1 . Support Facilities — General. The County hereby agrees to maintain a
“Liquidity Facility meeting the requirements of'this Sixth Supplemental Indenture with respect to the
Series 2002-C Warrants at all times except during any Auction Rate Period; Term Rate Period or
‘Fixed Rate Period. - A Liquidity Facility meeting the criteria set forth in this Sixth Supplemental
Indenture may be provided during a Term Rate Period, at the option of the County. Each time the
“County obtains a Liquidity Facility with respect to Series 2002-C Warrants, the County shall submit
suchLiquidity Facility to Moody's, if the Series 2002-C Warrants are then rated by Moody's, and to
S&P, if the Series 2002-C Warrants are then rated by S&P, and to another rating agency, if the Series
-Warrants are then rated by suchrating.agency for the purposes. of obtaining a rating on such
002:C. Warrants ‘Fhe Trusteé shall’be furnished with any Liquidity Facility obtained: ‘puisuant -

- -tothis Section 6.t together with: evxdence of: any ratmg or ratmgs obtamed on- the Senes 2002~C_ o

"Warrants in connectton therewith.:

Section 6.2 Liquidity Facility. (a) Atany time that Series 2002-C Warrants bear iriterest
" at an Adjustable Rate (other than an Auction Rate or a Term Rate), the County shall, and at any time
that:Series 2002-C Warrants bear i interest af a Term Rate, the County may, prov1de for the dehvery

a ﬁnanclai mstttutlon w1th a long term debt ratmg of at least A from S&P or Moody's and that
‘supports ratings at least the equivalent of A-1 from S&P and V-MIG1 from Moody's. The form of
- such Liquidity Facility shall be approved in writing by the Bond Insurer so long as the Bond Insurer
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has not denied in writing its obligations under the Policy and is not in default under the Policy. The
Liquidity Facility shall satisfy the definition of "Liquidity Facility" herein and shall be, in case of an
Alternate Liquidity Facility, the same as the Liquidity Facility it replaces in all respects material to the
security for the Series 2002-C Warrants; provided that (i) the expiration date of such Liquidity
Facility shall be a date not earlier than 364 days from its date of issuance (or the length of the
Calculation Period with respect to any Series 2002-C Warrant bearing interest at a Term Rate to
which such Liquidity Facility applies, if longer), subject to earlier termination upon the occurrence
-of (a) a Terminating Event or another event of default under the Liquidity Facility or the related
reimbursement agreement or other corresponding agreement pursuant to which such Liquidity Facility
is issued, (b) the issuance of an Alternate Liquidity Facility, (c) payment in full of the Outstanding
Series 2002-C Warrants which are secured by such Liquidity Facility or (d) a Change in the Interest
Rate Mode to an Auction Rate, a Commercial Paper Rate, a Term Rate or a Fixed Rate; and (i) if,
between the effective date of a Liquidity Facility and the effective date of an Alternate Liquidity
Facility, there occurs a Change in the Interest Rate Mode with respect to some or all of the Series
2002-C Warrants, such Alternate Liquidity Facility shall comply with the requirements:applicable to -
a Liquidity Facility in effect with respect to the new Interest Rate Mode with respect to the Series - -
2002-C Warrants so affected. On or prior to the date ofthe delivery of an Alternate Liquidity Facility
or an amendment to a Liquidity Facility {other than an amendment which only extends thie expiration
date of an existing Liquidity Facility) (a "Liquidity Facility Amendment") to the Trustee, the County
shall furnish to the Trustee (&) an opinion of Bond Counsel stating that the delivery of such Alternate
Liquidity Facility or Liquidity Facility Amendment to the Trustee is authorized under this Sixth
Supplemental Indenture and complies with the terms hereof and (b) written confirmation from S&P,
- if the Series 2002-C Warrants are then rated by S&P, and from Moody's, if the Series 2002-C
Warrants are then rated by Moody's, and from another rating agency, if the Series 2002-C Warrants
 are then rated by such rating agency, to the effect that such rating agency has reviewed the proposed
Alternate Liquidity Facility or Liquidity Facility Amendment and that the substitution of the proposed
Alternate Liquidity Facility for the existing Liquidity Facility or the delivery of the Liquidity Facility
Amendment will not result in a reduction or withdrawal of'its long- or short-term rating of the Series
2002-C Warrants below the rating of S&P or Moody's or such other rating agency, as the case may
be then in effect with respect to the Series 2002-C Warraats.

SR (b) . Ifthe County: dehvers an Alternate qul.lldlty Facﬂlty in substitution for a quuldity*j SR
R Faclhty or 4 Liquidity Facility Amendment which will result in a reduction in or withdrawal ofithe .
. shert-term or long-term rating (or both)-assignied to such Series 2002-C Warrants by Moody's or -
S&P or such other rating agency as a result of the Alternate Liquidity Facility or Liquidity Facility
-Amendment, all Series 2002-C Warrants (unless the Series 2002-C Warrants bear interest at an
~ Auction Rate or Fixed Rate) shall be subject to mandatory tender for purchase pursuant to
Section 5.4. It shall be a condition to the delivery of such an Altemate Liquidity Facility or Liquidity .-
,Fac:Ihty Amendment: that the Opinion of Bond Counsel referred to in the preceding paragraplibe -
i1 jobtainied - The County shall deliver notice to-the Trustee of the substitution of an Alterniate Liquidity - .
- . Facility or-the delivery of a Liquidity Facility Amendment which will result in a reduction. or
. withdrawaliin the short-term or long-term ratings assigned to the Series 2002-C Warrants pursuant .
- 1o thlS Sectton 6.2 at least 45 days before the-date of substitution or amendment. o
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{c) If the Liquidity Provider of a Liquidity Facility should fail to maintain short-term rat-
ings equivalent to A-1 from S&P and P-1 from Moody's, and such Liquidity Provider is.not replaced
within 12 months, all Series 2002-C Warrants secured by such Liquidity Facility shall be subject to
mandatory'tender for purchase pursuant to Section 5.4. The County shall require the Liquidity Pro-
vider to promptly notify the Trustee that the short-term ratings of the Liquidity Prov1der have been
reduced below the levels described in the preceding sentence. :

(d)_’f In any instance in which the Trustee accepts a new Liquidity Facility, oran amendment .
to-an existing Liquidity Facility, under such circumstances that a mandatory tender of the Series
2002-~C Warrants covered or to be covered by such Liquidity Facility is not required, the Trustee shall
mail a written notice (including the provider, amount and expected effective date) of such Liquidity.
Facility(and the related substitution), or such amendment, to the Holders of the affected Series
2002-C Warrants at least 15 days prior to the effective date of such new qumdlty Fac111ty or such
amendment.

Section6.3  Alternate Credit Facility. The County miay, at its option and consistent with
‘this section, obtain an Alternate Credit Facility in substitution for or in addition to the initial Policy
or other Adternate Credit Facility. On or prior to the date of delivery of such Alternate Credit
Facility, the County shall defiver to the Trustee (a) an opinion of Bond Counse! stating that the.
- delivery of-such Alternate Credit Facility to the Trustee is authorized under this Sixth Supplemental
- Indenture and complies with the terms hereof and (b) in the case of a substitution or:addition of a
Credit Facility, written confirmation from S&P, if the Series 2002-C Warrants are then rated by S&P,
and from Moody's, if the Series 2002-C Warrants are thenrated by Moody's, and from-another rating
agency, if the Series 2002-C Warrants are then rated by such rating agency,.to the effect that such-
rating agency has reviewed the proposed Alternate Credit Facility and that the. substitution of the
proposed Alternate Credit Facility: for the existing Credit Facility (or proposed addition ofa Credit
Facility) will not, by itself, result in a reduction or withdrawal of its long- or short-term ratingof the .
‘Series 2002-C Warrants below the rating of S&P or Moody's or such other rating agency, asthe case
may be, then'in effect with respect to the Series 2002-C Warrants. If any such substitution or
addition occurs, or any Credit Facility is surrendered, cancelled, terminated, amended.or modified in
. an ;matenal respect, when there is a Liquidity Facility in effect-with. respect to.the Series 2002:C-.
s 'or anyBank Warrants-are eutstandmg, or prior to'the convérsion: ‘ofthe mterest rate forafli= L
of the Series 2002-C Warrants to the Fixed Rate, the prior written consent of the quuldlty Facility: . » oo
. Proyider shall be required with: respect to the substitution of the Policy or Alternate Credit Facility
with-such Alternate Credit Facility, or for the addition of a new Credit. Facility, or.for any such-
surrender, ‘cancellation, termination, amendment or modification ‘of such Credit Facility. In any
- instance in'which an Alternate Credit Facility is delivered to the Trustee or.any Credit Facility is:
surrcndered' canceiled termmated amended or modlﬁed in any matenal respect, the Trustee shall -

‘ )’atieast 15 days. tior to the _ :
or’ (b) as soon as: practlcable in the case of any surrender cancellatlon, termmatmn, amendment or-
: .medtﬁcatlon in- any material respect of any existing-Credit Facﬂlty ' s
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Section6.4  Maintenance and Performance of Credit Facilities. The County covenants
(1) to maintain at all times a Credit Facility for Series 2002-C Warrants with respect-to which a
Liquidity Facility is in effect and (i) to use its best efforts to cause each issuer-of a Credit Facﬂ:ty to
comply at all times with its obligations thereunder.

ARTICLE VII
APPLICATION OF PROCEEDS

Section7.1  Proceeds From Sale of Series 2002-C Warrants. The proceeds from the sale
of the Series 2002-C Warrants to the original purchaser or purchasers thereof (net of underwrrter $
' dlSCOUIlt) shall be applied as follows:

(1) the sum of $8,277,304.92 shall be paid to the Bond Insurer as the
premlum for the Policy;, : ;

(i)  the sum of $95,000.00 shall be paid to the Initial Banks as the aggre-
-gate commitment fee for the Initial Liquidity Facilities;

(i)  the sum of $825,919,397.00 shall be paid into the escrow fund estab-
lished by the County with the Trustee to provide for the payment and- redemptzon of
those Parity Securities being refunded; and

(iv)  the balance shall be deposited in the Issuance Cost Account.

Section 7.2~ Issuance Cost Account. There is hereby created a special account the full
name of which shall be the "Series 2002-C Warrants Tssuance Cost Account." The Issuance Cost
Account:shall be maintained as a separate account until the moneys in said account shall have been

-fully expended as hereinafter provided. The Trustee shall be the deposrtory and dlsbursmg agent for

. ‘the Issuance Cost Account '

The County wdl appiy the moneys in the Issuance Cost Aeeount solely for payment of the =,

L IsSuanee Costs, as and ‘when such costs become due and payable.” The President of the Govetmng B .
Body or any Authorized County Representative is hereby authorized and directed to cause thesaid

- coststobe paid, as promptly as may be feasible following the issuance of the Series 2002-C Warrants;

by submitting to the Trustee requisitions signed by any one of said officers drrectmg the payment of -

the costs specrﬁed in'said requlsrtron

i In the event the moneys deposrted inor transferred to the Issuanee Cost Account:-ar not

i sufﬁcrent to-pay all Issuance Costs, the President of the Governing Body is hereby authorized. and - .
- directed to pay, out of any other funds of the County available therefor, the remainder of such costs.
: Ifany moneys remain in the Issuance Cost Account after the payment of all costs of issuing the Serres .

-7
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2002-C Warrants, the Trustee shall transfer such moneys to the County upon receipt of a certificate
signed by the President of the Governing Body or any Authorized County Representative stating that
all expenses of issuing the Series 2002-C Warrants, to the extent known to or anticipated by the
County, have been paid in full, in which event the moneys so transferred to the County shall be
applied for payment of the costs of capital improvements to the System. :

ARTICLE VI
WARRANT PURCHASE FUND

Section8.1 ~ Warrant Purchase Fund. (a) Thereis hereby established a special trust fund
which shall be designated the "Jefferson County Sewer System Series 2002-C Warrant Purchase
Fund". The Tender Agent shall be the depository, custodian and disbursing agent for the Warrant
Purchase Fund. Separate accounts shall be maintained within the Warrant Purchase Fund for each

. subseries-of the Series 2002-C Warrants. So long as separate subseries exist; references ini:this -
Article VIII to deposits into and disbursements from the Warrant Purchase Fund shall be deemed to
refer to each of the particular subseries accounts and the particular Liquidity Facility, remarketing
efforts and Series 2002-C Warrants related thereto. . '

(b)  There shall be deposited in the Warrant Purchase thd as and when received:

(1).  the proceeds of any remarketmg of Series 2002-C Warrants by the
Remarketing Agent,

(2)  money received by the Tender Agent from the Liquidity Prdvider :
pursuant to the Liquidity Facility with respect to the Purchase Price of Series 2002 C
Warrants payable on the related purchase date, :

(3) all other money required to be deposited in the Warrant PurchaseFund
' __;pursuant to tlns SlXth Supplemental Indenture and - S

n _'(4) alI other money recelved by the Tender Agent whenaccompamed by= .
N 'd:recttons that such-money is to-be deposited in the Warrant Piitchase Fund '

: (c) The Tender Agent is hereby authorized and dlrected to mthdraw sufﬁment money -
from the Warrant Purchase Fund to pay the Purchase Price of Series 2002-C Warrants due on any
purchase date. ‘ }

L é(d) Funds ’f@l‘ the payment ef the’ Purchase Pnce

e ateants shall
demred from- the following sources in the order of priority indicated: : S

(1) - First, proceeds from the remarketing of Series 2002-C Warrants.
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(2)  Second, money advanced under the Liquidity Facility.
(3)  Third, any other money on deposit in the Warrant Purchase Fund.

Any money advanced under the Liquidity Facility shall be held in a separate, segregated account in
the Warrant Purchase Fund and shall not be commingled with other money in the Warrant Purchase
Fund. Such money shall be used only to pay the Purchase Price of Series 2002-C Warrants.

(¢)  Oneach purchase date money in the Warrant Purchase Fund from any source other
than the Liquidity Facility remaining after payment of the Purchase Price of all Series 2002-C
Warrants (or after segregating money for such purpose as provided in Section 8.2) shall be applied
by the Tender Agent for the following purposes in the order of priority mdlcated

(1) - First, the Tender Agent shall reimburse the Liquidity Provider,'prior
to the close of business on such date, for the amount advanced under the Liquidity
Facility for payment of the Purchase Price of Series 2002-C Warrants.

(2)  Second, the balance, if any, shall be paid to the County.

® If proceeds from the remarketing of the Series 2002-C Warrants are deposited in the
‘Warrant Purchase Fund after such purchase date, such proceeds shall be apphed as provided in sub-
section (e) of this section. .

(2)  Any moneys held in the Warrant Purchase Fund may be invested only in Federal
Obhgatxons (other than Treasury Receipts) that mature not later than the earlier of (i) thjrty (30) days
after the date of making such investment or (ii) the date on which such moneys will be needed to pay
the Purchase Price of any Series 2002-C Warrants.

Section8.2 Money for Warrant Purchases to be Held in Trust; Repayment of
Unclaimed Money. (a) If' money is on deposit in the Warrant Purchase Fund on any purchase date

- - .. sufficient to pay the Purchase Price of the Series. 2002:-C Warrants to be paid-on such:date, but the
- - .Holderof any Series 2002-C Warrant fails to deliver su

watrant to'the Terider Agent for payment

- of suchPurchase Price on suchdate; the Tender Agent shall segregate and hold in.trust for the benefit

- if gfany Séties:2002-C:'Warrant ‘pursuant to subsection (a)-of this et

“of the person entitled thereto money sufficient to pay such Purchase Price due and payable on such

- Seties 2002-C Warrant on such purchase date. Money so segregated and held in trust shall not be
~a part of the Trust Estate and shall not be invested, but shall constitute a separate trust ﬂmd for the
‘benefit-of the persons entitled to such Purchase Price.- .

~{b) Aay money held in trust by the. Tender Ager_at for the: ent of th hase Price .

three years after such Purchase Price has become due and payable shall be pald to the County upon
request of an Authorized County Representative; and the Holder of such Series 2002-C Warrant shall
thereafter, as an unsecured general creditor, look only 1o the County for payment thereof, and all - -
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ER Trustee to: XLCA, ~which:

liability of the Tender Agent with respect to such trust money, and all Liability of the County with
respect thereto, shall thereupon cease; provided, however, that the Tender Agent, before being
required to make any such payment to the County, may at the expense of the County cause to be
published once, in a newspaper of general circulation in the city where the Office of the Tender Agent
is located, notice that such money remains unclaimed and that, after a date specified therein, which
shall not be less than 30 days from the date of such publication, any unclaimed balance of such money
then remaining will be paid to the County.

ARTICLE IX
PROVISIONS CONCERNING THE POLICY

Section9.1  Payment Provisions. If, on the third Business Day prior to the related
scheduled Interest Payment Date or principal payment date ("Payment Date"), there is not on deposit
in the Debt Service Fund, after ‘making all tranisfers and deposits required under the Indenture,
moneys sufficient to pay the principal of, and interest on, Series 2002-C Warrants due on such
Payment Date, the Trustee shalt give notice to XLCA and to its designated agent (if any) (the
"Insurer’s Fiscal Agent"), by telephone or telecopy, of the amount of such deficiency by 10:00 am.,
New York City time, on such Business Day. If, on the Business Day prior. to the related Payment
Date, there is not on deposit with the Trustee moneys sufficient to pay the prineipal of, and interest
on, the Series 2002-C Warrants due on such Payment Date, the Trustee shall make a claim under the
Insurance Policy and give notice to XLLCA-and the Insurer's Fiscal Agent (if any) by telephone of the
amount of any deficiency in the amount available to pay principal and interest, and the allocation of
such deficiency between the amount required to pay interest on the Series 2002-C Warrants and-the
~ amount required to-pay principal of the Series 2002-C Warrants, confirming in writing to the related
Insurer and the Insurer's Fiscal Agent by 10:00 a.m., New York City time, on such Busmess Day, by
delivering the Notice of Nonpayment and Certrﬁcate

_ Forthe purposes of the precedmg paragraph, “N()tlce“ means teiephomc or telecopied notice,
. subsequently confirmed in.a mgnedwrl g, or written.

ic : -of 1 e-entlty makmg the clarm (b) ther.f _
. policy number, {c) the claimed. amount and (d) the date such claimed amount-will become -Due-for - -
Payment. “Nonpayment" means-the failure of the County to have provided: sufficient funds to-the
Trustee for payment in full of all principal of, and interest on, the Series 2002-C Warrants that are
Due for Payment. "Due for Payment," when referring to the principal of Series 2002-C Warrants,
--means when the stated maturity date or mandatory redemption date for the application of a required
-sinking fund installment hias been reached and does not refer to any earlier date on which payment

o dsg due by.reason __of call. for redemptlon (other than. by .apphcatron 0 requzred fSlnkmg ﬁmd

| drscretlon, to pay such pnncnpal due upon such acceleratlon and, when refemng to mterest on Serles :
2002-C Warrarits, means when the stated date for payment ofi mterest hasbeenreached. "Certificate™
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means a certificate in form and substance satisfactory to XILCA as to the Trustee's right to receive
payment under Insurance Policy.

The Trustee shall designate any portion of payment of principal of Series 2002-C Warrants
paid by XL.CA at maturity on its books as a reduction in the principal amount of Series 2002-C
Warrants registered to the then current Warrantholder, whether DTC or its nominee or otherwise,
and shall issue a replacement Series 2002-C Warrant to. XLCA, registered in the name of XILCA, in
a principal amount equal to the amount of principal so paid (without regard to Authorized
Denominations); provided that the Trustee's failure to so designate any payment or issue any
replacement Series 2002-C Warrant shall have no effect on the amount of principal or interest payable
by the County on any Series 2002-C Warrant or the subrogation rights of XL.CA.

The Trustee shall keep a complete and accurate record of all funds deposited by XLCA into
the Policy Payments Account (as hereinafter defined) and the allocation of such funds to payment of
interest on and principal paid with respect to any Series 2002-C Warrant. XLCA shall have the nght -

to mspect such records at reasonable times upon reasonable notice to the Trustee

Upon‘ payment of a claim under the Insurance Policy, the Trustee shall establish a separate
special purpose trust account for the benefit of holders of Series 2002-C Warrant referred to herein
as the "Policy Payments Account" and over which the Trustee shall have exclusive control and sole
right of withdrawal. :The Trustee shall receive any amount paid under Insurance Policy in trust on
behalf of holders of Series 2002-C Warrants and shall deposit any such amount in the Policy
‘Payments Account and distribute such amount only for purposes of making the payments for which
-a-claim was made. Such amounts shall be disbursed by the Trustee to holders of Series 2002-C
Warrants:in-the same manner as principal and interest payments are to be made with respect to.the
Series 2002-C Warrants under the sections hereof regarding payment of Series 2002-C Warrants.
It shall not be necessary for such payments to be made by checks or wire transfers separate from the
check or wire transfer used to pay debt service with other funds available to make such payments.

Funds held in the Policy Payments Account shall not be invested by the 'I‘rustee and may not
- -be applled to. satisf any—. cests expenses or Ilabllltaes of the Trustee L : S

: Any fundSTemalmng in the Pohcy Payments Acceunt follemng a Senes 2002-C Warrant :
- Q'payment date shall promptly be remitted to’ XLCA. SR . . '

Section 9.2 M:scellaneous Special Provisions Respecting XLCA (a) XLCA shall
receive immediate notice of any default in payment of principal of or interest.on the Series 2002-C
,Warrants and notlce of any other Event of Default known fo the Trustee w1th1n 30 days of the

. -:(b) - - Forll purposes of Aﬁicle‘XHI- of the :Qriginal 1n'denture, exc'e_pt-the -giving of-notice
of default to Holders of Series 2002-C Warrants, XLCA shall be deemed to be the sole holder of the
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© Series 2002-C Warrants it has insured for so long as it has not failed to comply with its payment
obligations under the Policy.

(c} XL.CA shall be treated as a party in interest and as a party entitled to (1) notify the
‘Trustee of the occurrence of an Event of Default and (ii) request the Trustee to intervene:in judicial
proceedings that affect the Series 2002-C Warrants or the security therefor.

(d) ~ Anyamendment or supplement to the Indenture shall be subject to the prior written
.consent of XLCA. XLCA shall be deemed to be the holder of all outstanding Series 2002-C
Warrants for the purpose of consenting to any proposed amendment or supplement to the Indenture
{(except for any such amendment or supplement that, under the provisions of the Indenture, requires
the consent of the Holder of each outstanding Senies 2002-C Warrant).

- (e). Any notices to XL.CA pursuant to the Indenture shall be sent fo the following address
(unless and unt:i a different address is spemﬁed in wntmg to the COunty and the Trustee)

'XL Capltal Assurance, Inc
250 Park Avenue, 1ot Floor
New York, New York 10177
Attention: Surveillance

ARTICLE X

MISCELLANEOUS -

Section'10.1 Confirmation of Indenture All the terms, covenants and conditions of the
Indenture-are hereby-in-all things confirmed, and they shall remain in full force and effect. Further,
the County does hereby confirm the pledge made in the Indenture with respéct to the revenues
denved from all propertles now or hereafter constltutmg a part of the System, mcludmg speclﬁcally,

_ LS ".:'Serwce Fund Depomts Reférs : W
order to prowde ﬁJnds for the payiment of the pnnc:1pa1 of and the mterest on the Series 2002-C
Warrants, there shall be transferred or paid into the Debt Service Fund, out of. moneys held in the
- Revenue Accbunt the following amounts at the foiiewmg times:

: then outstandmg Senes 2002-C Warrants on such Interest Payment Date and

e
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(2)  on or before February 1, 2007, and on or before each February 1
thereafter until and including February 1, 2040, an amount equal to the principal
amount of Series 2002-C Warrants maturing or subject to mandatory redemption on
each such date.

The Debt Service Fund deposits required by this Section 10.2 shall be in addition to the deposits
respecting the Outstanding Parity Securities required by the Original Indenture and by the First,
Second, Thlrd, Fourth, Fifth and Sixth Supplemental Indentures.

Sectlon 103 Book-Entry Procedures Applicable to Series 2002-C Warrants. (a) Except
as provided in Section 10.3(c) hereof, the registered owner of all of the Series 2002-C Warrants shall
be The Depository Trust Company ("DTC") and the Series 2002-C Warrants shall be registered in
the name of Cede & Co., as nominee of DTC. Payment of interest for any Series 2002-C Warrant
registered as of a Record Date in the name of Cede & Co. shall be made by wire transfer to the

- account of Cede & Co. on the Interest Payment Date at the address indicated on the Record Date for,
- Cede & Co: in'the reglstry books of the Courity kept by the Trustee. ' :

(b) 'The Series 2002-C Warrants shall be initially issued in the form of a single authen-
ticated fully registered warrant for each separate subseries, each with a stated maturity of February 1,
2040. Upon initial issuance, the ownership of such Series 2002-C Warrant shall be registered in the
registry book of the County kept by the Trustee in the name of Cede & Co., as nominee of DTC. The
- Trustee and the County may treat DTC {or its nominee) as the sole and exclusrve owner of the Series
2002-C Warrants registered in its name for the purposes of payment of the principal or redemption
price of or interest on such Series 2002-C Warrants, selecting such Series 2002-C Warrants or
portions thereof to be redeemed, giving any notice permitted or required to be given to Holders of
Series 2002-C Warrants under the Indenture, registering the transfer of Series 2002-C Warrants,
obtaining any consent or other action to be taken by Holders of Series 2002-C Warrants and for afl
other purposes whatsoever; and neither the Trustee nor the County shall be affected by any notice
to the contrary. Neither the Trustee nor the County shall have any responsibility or obligation to any
DTC partlczpant any Person claiming a beneficial ownership interest in the Series 2002-C Warrants

oks of thié Coun 'kept by the Trustee as being a Holder of Series 2002:C Warrants.

L [mamtamed by DTC, Cede & Co. or any DTC -participant with respect to any ownership interestin
the:Series 2002-C Warrants; the payment by DTC ot any DTC participant to-any beneficial owner
of any amount in respect- of the principal or redemption price of or interest on the Series 2002-C
Warrants; the delivery to. any DTC participant or- any beneficial owner of any notice which is

: per:.rmtted or requ1red to be gwen to Holders of the Series 2002-C Warrants under the Indenture; the
. ¥y ) s paym event of a partial- .

' 'taken by DTC as.the. Holder of Series 2002—C Warrants The Trustee shall pay all prmcipal ofand - -
. premium, if any, and i interest on the Series 2002-C Warrants only to Cede & Co ; as nominee of DTC,
and all such payments shall be valid and gﬁ'ectlve to fully satisfy and dlscharge the County's
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obligations with respect to the principal of and premium, if any, and interest on such Series 20602-C
Warrants to the extent of the sum or sums so paid. Upon delivery by DTC to the Trustee of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co. and
direction to effect such change on the registry books maintained by the Trustee, the term "Cede &
Co." in this Indenture shall refer to such new nominee of DTC.

(¢c)  In the event the County determines that it is in the best interest of the beneficial
owners of the Series 2002-C Warrants that they be able to obtain warrant certificates, the County may
notify DTC and the Trustee of the availability through DTC of warrant certificates. In such event,
the Trustee shall issue, transfer and exchange warrant certificates as requested by DTC and any other
Holders of Series 2002-C Warrants in appropriate amounts. DTC may determine to discontinue
providing its services with respect to the Series 2002-C Warrants at any time by giving notice to the

. County and the Trustee and discharging its responsibilities with respect thereto under applicable law.
- Under:such circumstances (if there is no successor securities depository), the County and Trustee
- . shall be obligated to deliver warrant certificates as described in the Indenture. In the event warrant
- certificates are issued to Holders of the Series 2002-C Warrants other than DTC, the provisians of
Atrticle V of the Original Indenture shall apply to, among other things, the transfer and exchange of

- such certificates and the method of payment of principal of and interest on such certificates. When-

. ever DTC requests the County and the Trustee to do so, the County and the Trustee will cooperate
with DTC in taking appropriate action after reasonable notice (i) to make available one or more
separate certificates evidencing the Series 2002-C Warrants to any DTC participant having Series

2002-C Warrants credited to its DTC account or (ii) to arrange for another securities depository to
maintain custody of certificates evidencing the Series 2002-C Warrants. '

- (d)  Notwithstanding any other provision of the Indenture to the contrary, so long as any

Series 2002-C Warrant is registered in the name of Cede & Co., as nominee of DTC, all payments

with respect to the-principal of and premium;, if any, and interest on such Series 2002-C Warrant and

all notices with respect to such Series 2002-C Warrant shall be made and given to DTC as provided

in the Representation Letter to be signed by the County and the Trustee on or prior to the date of

issuance and delivery of the Series 2002-C Warrants and accepted by DTC. Without limitation of

.. the foregoing, so long as any Series 2002-C ‘Warrant is registered in the name of Cede & Co., as
7 vonominee of DTC, the Trustee shall senda. copy ofany notice of redemption by overnight deliverynot -

. .lessthan thirty.(30) days before the redemption date to DTC, but such mailing shall notbe a condition

.~ precedent to such redemption and failure to so‘mail any such notice (or failure of DTC to advise afy

- DTC participant, or any DTC participant to notify the beneficial owner, of any such notice or its

-~ content or effect) shall not affect the validity of the proceedings for the redemptxon of the Series
- 2002-C Warrants.-

: ,(e) - In connection with any notlce or other communication to be provided to Holders of

_— any*consent or other action to be taken by Holders of the Series 2002-C Warrants, so long as any
. Series 2002-C Warrant is registered in the name of Cede & Co., as nominee of DTC; the County or
. the Trustee, as the case may be, shall establish a record date for such consent or other action and give
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